39476 s

UNITED STATE OMB Number:..........cccoue..... 3235-0076
CURITIES AND EXCHANGE COMMISSION April 30, 2008

Washington D.C. 20549 Estimated average burden
yoEE hours per response........................ 16,0

FORM D —
NOTICE OF SALE OF SECURITIES
PURSUANT TO REGULATION D,
SECTION 4(6), AND/OR
UNIFORM LIMITED OFFERING EXEMPTION

048889

Name of Offering (T check if this is an amendment and name has changed, and indicate change.)
Issuance of Partnership Interests
Filing Under {Check box(es) that apply): O Rule 504 [ Rule 505 X Rule 5086 O section 48)  [JULOE
Type of Filing: Bd New Filing O Amendment @{fﬂq'ﬂa@mﬁ“
A. BASIC IDENTIFICATION DATA ==
1. __ Enter the information requested about the issuer / MAR 2 g ?ﬂﬂ?
Name of Issuer (L check if this is an amendment and name has changed, and indicate change.) ]—H
OMSOpN

OMERS/AACP Investors, L.P. }‘.};\L. PG,
Address of Executive Offices (Number and Street, City, State, Zip Code} | Telephone Ntﬁ#l}je (IﬁJluding Area Code)
One Embarcadero Center, Suite 5§00, San Francisco, CA 94111 {415) 513-5817
Address of Principal Offices (Number and Street, City, State, Zip Code) | Telephone Number {Including Area Code}
{if different from Executive Offices)
Brief Description of Business: Private equity investing
Type of Business Organization

O corporation [X timited partnership, already formed O other (please specify):

O business trust 3 limited partnership, to be formed

Month Year

Actual or Estimated Date of Incorporation or Organization: ’ 0 1 I I 20 07J X Actual O Estimated

Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service Abbreviation for State;

CN for Canada; FN for other foreign jurisdiction) E]E

GENERAL INSTRUCTIONS
Federal:

Who Must Fife: All Issuers making an offering of securities in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230.501 el seq. or 15
U.5.C. 77d(6).

When To File: A notice must be filed no later than 15 days after the first sale of securities in the offering. A notice is deemed filed with the U.S. Securities and
Exchange Commission {(SEC) on the earier of the date it is received by the SEC at the address given below or, if received at that address after the date on
which it is due, on the date it was mailed by United States registered or certified mail to that address.

Where to File: U.S. Securities and Exchange Commission, 450 Fifth Street, N.W., Washington, D.C. 20548.

Copies Required: Five (5) copies of this notice must be filed with the SEC, one of which must be manually signed. Any copies not manually signed must be
photocopies of the manually signed copy or bear typed or printed signatures.

Information Required: A new filing must contain all information requested. Amendments need only report the name of the issuer and offering, any changes
thereto, the information requested in Part C, and any material changes from the information previously supplied in Parts A and B. Part € and the appendix
need not be filed with the SEC.

Filing Fee: There is no federal filing fee.

State:

This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of securities in those states that have adopted
ULOE and that have adopted this form. Issuers relying on ULOE must file a separate notice with the Securities Administrator in each state where sales are to
be, or have been made. If a state requires the payment of a fee as a precondition to the claim for the exemption, a fee in the proper amount shall accompany
this form. This notice shall be filed in the appropriate states in accordance with state law, The Appendix in the notice constitutes a part of this notice and must
be completed.

ATTENTION

Failure to file notice in the appropriate states will not result in a loss of the federal exemption. Con-
versely, faiture to file the appropriate federal notice will not result in a toss of an available state exemp-
tion unless such exemption is predicated on the filing of a federal notice.

Potential persons who are to respond to the collection of information contained in this form are
not required to respond unless the form displays a currently valid OMB control numberW
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. A. BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:
« Each promoter of the issuer, if the issuer has been organized within the past five years;
= Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity securities of the issuer;
» Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and
- Each general and managing partner of partnership issuers.

Check Box(es) that Apply:  £1 Promoter O Beneficial Owner O Executive Officer O Director & Manager/Managing Director

Full Name (Last name first, if individual): Asia Alternatives Private Equity Partners, LLC (its General Partner)

Business or Residence Address (Number and Street, City, State, Zip Code): c/o One Embarcadero Center Suite 500, San Francisco, CA 94111

Check Box(es) that Apply: O Promoter [} Beneficial Cwner O Executive Officer [ Director [} Manager/Managing Director

Full Name (Last name first, if individual):

Business or Residence Address (Number and Street, City, State, Zip Code):

Check Box(es) that Apply: [ Promoter (0 Beneficial Owner ClExecutive Officer O Director O Manager/Managing Director

Full Name {Last name first, if individual):

Business or Residence Address (Number and Street, City, State, Zip Code):

Check Box(es) that Apply: [J Promoter O Beneficial Owner O Executive Officer O Director 3 General and/or Managing Partner

Full Name {Last name first, if individua!}:

Business or Residence Address (Number and Street, City, Stale, Zip Code):

Check Box(es) that Apply: [ Promoter O Beneficial Owner 3 Executive Officer U] Director [] General andfor Managing Partner

Full Name {Last name first, if individual):

Business or Residence Address (Number and Street, City, State, Zip Code):

Check Box({es) that Apply: [ Pramoter {0 Beneficial Owner [ Executive Officer [ Director [0 General and/or Managing Partner

Full Name (Last name first, if individual):

Business or Residence Address (Number and Street, City, State, Zip Code):

Check Box{es) that Apply: 1 Promoter O] Beneficial Owner [ Executive Officer O Director O General and/er Managing Partner

Full Name (Last name first, if individual};

Business or Residence Address (Number and Street, City, State, Zip Code):

Check Box(es) that Apply:  [] Promoter 0 Beneficial Owner [ Executive Officer [ Director O General and/or Managing Partner

Full Name {Last name first, if individual):

Business or Residence Address (Number and Street, City, State, Zip Code):

Check Box(es) that Apply: [ Promoter O Beneficiai Owner (0 Executive Officer 3 Director [0 Generat and/or Managing Partner

Full Name (Last name first, if individual}:

Business or Residence Address (Number and Street, City, State, Zip Code).

{(Use blank sheet, or copy and use additional copies of this sheet, as necessary)
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B. INFORMATION ABOUT OFFERING

Yes No
1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering?..........c...coevveen. (| X
Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that will be accepted from any individual? ...............coeicemeeeeeeeeceeee e % 10,000
Yes No
3. Does the offering permit joint ownership of asingle UNIt? ... W ]

4,  Enter the information requested for each person who has been or will be paid or given, directly or indirectly,
any commission or similar remuneration for sclicitation of purchasers in connection with sales of securities in the
offering. If a person to be listed is an associated person or agent of a broker or dealer registered with the SEC
and/or with a state or states, list the name of the broker or dealer. If more than five (5) persons to be listed are
assoclated persons of such a broker or dealer, you may set forth the information for that broker or dealer only.

Full Name (Last name first, if individual) nia

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Asscciated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States” or check individual States)............. . [ Al States

Oy O,k Opaz) Ol Oca Oco) Orecn Ojgogl Ompoe Oy DOqea Opyg Ao
O QO Opa Omxks) Oy Opal One; Omnop Oma Oy Oy OMs) O Mo)
Omm Omer Omwv OmH) Omgy Oy ONY) Owey Owoy OoH Ok O©R) O (PA)
Orny Osc Osop Oy Omxyg drn Ovn Owva Owa Owyv) Ow O wy) O (PR)

Full Name (Last name first, if individual)

Business or Residence Address {Number and Street, City, State, Zip Code)

Name of Asscciated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States” or check individual States)....................... - 1 AN states

Ory OrK Orz) Ok Oical Orcol Oren Ope Oppc) ArFg QA Omp Opo)
Opag Opny Opar Oiks) Oy GOra) Ome Omop Oma O Oy Omwms) O mo)
Omt ONgl O OWNH WG O Oy Oe) Omwol OfoH) Ok Ojfor) O(PA]
Ory Oipsc) Ospp Omy Omrx O Ot Gra) Owa Owy) Ow) Owy) OPR)

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check “All States” or check individual States)........................ .. [ All States

O;y Ork Omlz Ore Oica Oco) Ofen OEE OpEel O Oea OHy OO0
Opu OpNy Opa Oxs) Oyl Owral Omel o) Omal Oy O O Ms) O o)
QmT OME Omwv OmH OWNg O Oy Owe) Owb) OfoH ok Oor O[PA)
Ory Ogscy Orsop Ony Omxy Own Ovr Owva) Owa Oy Own Owy] QPR

{Use blank sheet, or copy and use additional copies of this sheet, as necessary)
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

1. Enter the aggregate offering price of securilies included in this offering and the total amount already
sold. Enter “0" if answer is “none” or *zero.” If the transaction is an exchange offering, check this
box [Jand indicate in the columns below the amounts of the securities offered for exchange and
already exchanged.

Aggregate Amount Already
Type of Security Offering Price Sold
[T« G P PP PPPPRRTRR $ 0 $ 0
Y oottt bbb ee et n et e bt AR LSS AL £t ceecarsanr st s $ 0 $ 0
O common Olrreferred
Convertible Securities (inCluding Warrants) ... nasse s $ 0 $ 0
PaArnership INEEIESIS ...........ooveeceimiit it absest bt ns ot nees e nsen e crmnsaneaes s sasssnns $ 25,010,000.00 $ 25,010,000.00
Other (Specify) e $ 0 $ 0
Ol oottt e s § 25,010,000.00 $ 25,010,000.00'
Answer also in Appendix, Column 3, if filing under ULOE.
2. Enter the number of accredited and non-accredited investors who have purchased securities in this
offering and the aggregate dollar amounts of their purchases. For offerings under Rule 504,
indicate the number of persons who have purchased securities and the aggregate dollar amount of
thelr purchases on the total lines. Enter "0" if answer is “none” or “zero.”
Aggregate
Number Dollar Amount
Investors Of Purchases
ACCTEAIMEA INVESIONS ...t rrre e nr s s e s s e bbb bbb armssa s see s b e s RO PR L s R e p e raas 2 $ 25,010,000.00
NON-BCCIrEdIed INVESIOIS . ooceoe oo iee oot et e s eeenece ettt ettt et e naeeanece s e se s s seenessestannnnns ] $ 0
Total (for filings under RUle 504 oY) ... e nfa $ n/a
Answer also in Appendix, Column 4, if filing under ULOE.
3. If this filing is for an offering under Rule 504 or 505, enter the information requested for all securities
sold by the issuer, to date, in offerings of the types indicated, in the twelve (12) months prior to the
first sale of securities in this offering. Classify securities by type listed in Part C—Question 1.
Types of Dollar Amount
Type of Offering Security Sold
RUIB 505, ...t nia $ n/a
REGUIALION A L.....oooeererereemrmree e reeseie e sesesesssnes s eeaesaseececmseroneens 74P oA s R LR s rrennrnes 2t s S e s e n/a $ n/a
Rule 504 n/a 3 nfa
TOMAN covvirvei v rererererssss s st aasasessnassssassssensans seemenenecaerer e e s s s s oo oo R e e aernnannanannas n/a $ n/a
4. a. Furnish a statement of all expenses in connection with the issuance and distribution of the
securities in this offering. Exclude amounts relating solely to organization expenses of the issuer.
The information may be given as subject to future conlingencies. if the amount of an expenditure is
not known, furnish an estimate and check the box to the left of the estimate.
Transfer Agent's FEes ......covrrmemrrernen OO OURUOR $ 0
Printing and Engraving Gosts ..........cocoverreecsens RSP UUUUUUUUUSUSOOPTU I | $ 0
Legal FEES ..ot OO RPPURORRR - $ 50,000.00
ACCOUNEING FEES .....oiviieiicei ettt ce s esse e s bbb s st se e e bR e b b a $ 0
ENGINEEIING FOES ..vuiiiivsseiiereeeseeenseoneesesssssasessressrassesasesssessessiesseesseessessseesesasesmasrnsermscspessssssssmssmsssassssssssios O $ 0
Sales Commissions (specify finders’ fees separately).........ii O $ 0
Other Expenses (identify) ___ s O s 0
T oot ™ $ 50,000.00
! This includes the investment of a non-US based investor in the amount of $25,000,000.
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

4 b, Enterthe difference between the aggregate offering price given in response to Part C-
Question 1 and total expenses furnished in response to Part C-Question 4.a. This difference is the $ 24.960,000.00
“adjusted gross proceeds to the ISSUBE. ...ttt

5 Indicate below the amount of the adjusted gross proceeds to the issuer used or proposed to be
used for each of the purposes shown. If the amount for any purpese is not known, furish an
estimate and check the box to the left of the estimate. The tetal of the payments listed must equal
the adjusted gross proceeds to the issuer set forth in response to Part C — Question 4.b. above.

Payments to
Officers,
Directors & Payments to
Affiliates Others
SAIAMES AN FBES ....uceceieiicirere s et es e et es bbb st st C $ 0 O s o
PUIChase of real €S1aLe........cc..ccc.cocvieveeeecere et et e b O $ 0 O $ 0
Purchase, rental or feasing and installation of machinery and equipment ........... O $ 0 O $ 0
Construction or leasing of plant buildings and facilities.....................cin, a $ 0 O $ 0
Acquisition of other businesses (including the value of securities involved in this
offering that may be used in exchange for the assets or securities of another issuer
PUrSUANEE0 @ MEFGET) ..ot i e e eee et ettt s st e e e e s ae e e e e e e e s e e eee e neesnneaennen O $ 0 ] $ 0
Repayment of indebtedness...................coo.ocoeeereeeeceeeeeeeeeeeeeee e eerenns O $ 0 O $ 0
WOIKING CAPIAL ........e.ooooece oo eeeeee e eeeneeeers (] s 0 | $  24.960,000.00
Other (specify): O $ 0 a $ 0
G $ o 0O 0
COUMN TOAIS ...t ee et ee et e e es e e eeeman O $ 0 & $  24,960,000.00
Total Payments Listed (column totals added) ..o x $ 24,860,000.00

D. FEDERAL SIGNATURE

This issuer has duly caused this notice to be signed by the undersigned duly authorized person. If this notice is filed under Rule 505, the following signature
constitutes an undertaking by the issuer to furnish to the U.5. Securities and Exchange Commission, upon written request of its staff, the information furnished
by the issuer to any non-accredited investor pursuant to paragraph (b)(2} of Rule 502.

Issuer (Print or Type) Signature Date

OMERS/AACP Investors, L.P. March 16, 2007
By: Asia Alterntives Private Equity Partners, LLC,
its General Partner

Name of Signer (Print or Type) Title of Signer {Print or Type)
William D. LaFayette Chief Financial Officer
ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violations. {See 18 U.S.C. 1001.)
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

4 b. Enter the difference between the aggregate offering price given in response to Part C—
Question 1 and total expenses furnished in response to Part C~Question 4.a. This difference is the $ 24,960,000.00

“adjusted gross proceeds to the iSSULr.” ...

S Indicate below the amount of the adjusted gross proceeds to the issuer used or proposed to be
used for each of the purposes shown. If the amount for any purpese is not known, fumish an
estimate and check the box to the left of the estimate. The total of the payments listed must equal
the adjusted gross proceeds to the issuer set forth in response to Part C — Question 4.b. above.

Payments to
Officers,
Directors & Payments to
Affiliates Others
SAIAMES AN FBES ... eeeeeerissssecteessness s s sssses s serssss s sess s ssesbassrrns s sessanses O $ 0 O $ 0
Purchase of real estate................... et e e 0 $ o 0O s 0
Purchase, rental or leasing and installation of machinery and equipment ........... O $ ¢ O $ 0
Construction or leasing of plant buildings and facilities................ccooorcccceecces O $ 0 O S 0
Acquisition of other businesses (including the value of securities involved in this
offering that may be used in exchange for the assets or securities of another issuer
PUMSUANIE 10 @ METGEI) .....ovvviiieriiinarers e resenserensesenscnscrennsssessrarssassisssssssns 0O 3 0 (| $ 0
Repayment of indebtedness.............o..... O $ 0 O $ 0
VVOTKING CAPIAD .........orerereveeoerersresssassssssesssasmssmssssesseessseesessessesemssesessssssssessennessoesee a $ 0 [ $ 24,960,000.00
Other (specify): a H 0 I I ] 0
O $ e O s 0
COMN TOMAIS ......covvrieeeecerrraresesssessscsssssssesessssesssnss et st s s snssansss st sessessessssssrssanes a $ 0 [ $  24,960,000.00
Total Payments Listed (column totals added) .......... oo &= $ 24,960,000.00

D. FEDERAL SIGNATURE

This issuer has duly caused this notice to be signed by the undersigned duly authorized person. If this notice is filed under Rule $0S, the following signature
canstitutes an undertaking by the issuer to fumish to the U.S. Securities and Exchange Commission, upon written request of its staff, the information furnished
by the issuer to any non-accredited investor pursuant to paragraph (b}(2) of Rule 502.

Issuer {Print or Type) Signaturef Date

OMERS/AACP Investors, L.P. y March 16, 2007
By: Asia Alterntives Private Equity Partners, LLC,
its General Partner

Name of Signer (Print or Type) Title of Signer (Print or Type)
William D, LaFayette Chief Financial Officer
ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S.C. 1001.)

T00653172v1




E. STATE SIGNATURE

1. s any party described in 17 CFR 230.262 presently subject to any of the disqualification provisions of such rule?....... (| X

See Appendix, Column S, for state response.

2. The undersigned issuer hereby undertakes to fumish to any state administrator of any state in which this notice is filed, a notice on Form D (17 CFR
239.500) at such times as required by state law.

3. The undersigned issuer hereby undertakes to furnish to the state administrators, upon written request, information furnished by the issuer to offerees.

4, The undersigned issuer represents that the issuer is familiar with the conditions that must be satisfied to be entitled to the Uniform Limited Offering
Exemption (ULOE) of the state in which this notice is filed and understands that the issuer claiming the availability of this exemption has the burden of
establishing that these conditions have been satisfied.

The issuer has read this notification and knows the contents to be true and has duly caused this notice to be signed on its behalf by the undersigned duly
authorized person.

Issuer (Print or Type) Signature Date
OMERS/AACP Investors, L.P. /\/_\—“_ March 16, 2007
By: Asia Alternatives Private Equity Partners, LLC,

its General Partner

Name of Signer (Print or Type) .| Title of Signer (Print or Type)

William D, LaFayette Chief Financial Officer
instruction: M)

Print the name and title of the signing representative under his signature for the state portion of this form. One copy of every notice on Form D
must be manually signed. Any copies not manually signed must be photocopies of the manually signed copy or bear typed or printed
signatures.

SEC 1972 (6/99)
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